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UNITED STATES QMR APPROV AL
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

T

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR DA LE KB LY L
UNIFORM LIMITED OFFERING EXEMPTION /A\
el
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) /Ay \o\
Series A Preflerred Stock and Common Stock of Envista Corporation (formerly Ascentia Corporation) o A A
Filing Under (Check box(es) that apply): [J Rule 504 [J Rule 505 D4 Rule 506 {J Section 4(6) [J ULOE (( "“VED%\
Tyne_of Filing: [] New Fiting [ Amendment . I
A. BASIC IDENTIFICATION DATA \A VAN 9, B\
1. Enter the information requested about the issuer NI\ UL/ NN
Name of Issuer (& check if this is an amendment and name has changed, and indicatc change.) \’\'\ /y
Envista Corporation (formerly Ascentia Corporation) O\ 4~ e
Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (im]ﬂdiﬁngw@ME)’
100 Cummings Center (978) 564-3045 "2
Suite 241 F
Beverly, MA 01915
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)

(if different from Executive Qffices)
Brief Description of Business

Development and sale of infrastructure asset management application software for local governments. P
Type of Business Organization FK( ,t :E:S:;E I )

B4 corporation Ctimited partnership, already formed
{1 other (please specify):
[ business trust [CHimited partnership, to be formed AN 9 1 2007
Month  Year R
Actual or Estimated Date of [ncorporation or Organization: X Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter UJ.S. Postal Service abbreviation for State: AHOMSON
CN for Canada: FN for other foreign jurisdictiony [ DLE] . ) FINANCIAL

GENERAL INSTRUCTIONS

Federal:
Who Must File: Al issuers making an offering of securities in reliance on an exemption wnder Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(0).

When To File: A notice must be filed no Jater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o File: 1).S. Sccurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the cxemption, a fee in the proper amount shall accompany this form. This notice shail
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a toss of the federal exemption. Conversely, failure to file the appropriate federal notice
will not result in a toss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently
valid OMB control number.

SEC 1972 {5/91)

10326303 _1 \/\/\/\




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following;
X Each promoter of the issuer, if the issuer has been organized within the past five years;
X Each beneficial owner having the power to vote or dispose, or direct the vote or dispesition of, 10% or more of a class of equity securities
of the issuer;
X Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
X Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [JPromoter [ Beneficial Owner  [X] Executive Officer Director [ General and/or Managing Partner
Full Name (Last name first, if individual)

Flery, Richard D., Jr.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Envista Corporation, 100 Cummings Center, Suite 421 F, Beverly, MA 01915

Check Box(es) that Apply: [ JPromoter [X] Beneficial Owner __[X] Executive Officer [ Director {1 General and/or Managing Partner
Full Name (Last name first, if individual)
Fagan, Marc M.

Business or Kesidence Address {Number and Streef, City, State, Zip Tode)
c/o Envista Corporation, 180 Cummings Center, Suite 421 F, Beverly, MA 01915

Check Box(es) that Apply:  [IPromoter [X] Beneficial Owner [ Executive Officer [ Director [] Generat and/or Managing Parmer
Full Name {Last name first, if individual)}
Point Judith Venture Fund I (Q.P. II), L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Point Judith Capital Partnerg, LLC, 50 Park Row, Suite 107, Providence, R1 02903

Check Box(es) that Apply: Promoter [ Beneficial Owner __[] Executive Officer [ Director [ ] General and/or Managing Partner
Full Name (Last name first, if individual)

Point Judith Venture Fund I1 {Q.P.), L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Polnt Judith Capital Partners, LLC, 50 Park Row, Suite 107, Providence, RI 02903

Check Box(es) that Apply:  [JPromoter  [X] Beneficial Owner  [] Executive Officer  [] Director  [J General and/or Managing Partner
Full Name (Last name first, if individual)

Egan-Managed Capital I, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

30 Federal Street, Boston, MA 02110

Check Box(es) that Apply: [iPromoter [X] Beneficial Owner [ Bxecutive Officer (] Director [] General and/or Managing Partner
Full Name (Last name first, if individual)
Barchan Associates, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
P.0). Box 786, Winchester, MA 01890

Check Box(es) that Apply: [Promoter [ Beneficial Owner [} Executive Officer [ Director  [_] General and/or Managing Partner
Fuil Name (Last name first, if individual)

Wolferd, Arol

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Envista Corporation, 100 Cummings Center, Suite 421 F, Beverly, MA 01915

Check Box(es) that Apply: | _JPromoter  [x] Beneficial Owner | | Executive Officer  [X] Director [ ] General and/or Managing Partner
Full Name (Last name first, if individual)

Connors, Travis D.

Business or Restdence Address (Number and Street, City, State, Zip Code)

¢/o Envista Corporation, 100 Cummings Center, Suite 421 F, Beverly, MA 01915

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [} Executive Officer [ Director ] General and/or Managing Partner
Full Name (Last name first, if individual)

Martirane, David

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Envista Corporation, 100 Cummings Center, Suite 421 F, Beverly, MA 01915

Check Box(es) that Apply: [ |Promoter | | Beneficial Owner [ | Executive Officer  IX] Director | | General and/or Managing Parmer
Full Name (Last name first, if individual)

Lemont, David !

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Envista Carporation, 100 Cummings Center, Suite 421 F, Beverly, MA 01915




Check Box(es) that Apply: [JPromoter

Beneficial Owner  [] Executive Officer [ Director

[[] General and/or Managing Partner

Full Name (Last name first, if individual)
The Borealis Fund IL, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

10 Allen Street, Hanover, NH 03755




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this BITEMRE? ..o eriiississiess b siener s

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any INAIVIAUAIT L..oocveinieri e e e ne e s seeaseas

3. Does the offering permit joint ownership of 8 SINBIE UNIT ... sttt e seem e s s rse et ssnasssessnas

Yes

SN/A

Yes

4. Enter the information requested {for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than
five {5} persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer

only.

Full Name (Last name first, if individual})
N/A

Business or Residence Address (Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check INdividual STAESY c.vvv.ereisirieeicrieeeee e ee s ees s es e sas s mnsasssessnsenennenneniens ] A1) StALES
[AL] {AK] [AZ] [AR) [CA] [CO] [CT) (DE] [DC) (FL] [GA] [Hij [(ID]
(IL) [IN] [LA] [KS) [KY] [LA] [ME]  [MD]  [MA] M) [MN]  [MS) [MO]
[MT] [NE] [NV] [NH] [NJ]) (NM] [NY] [NC] [ND] [CH] [OK] [CR] [PA]
[RI] [SC] [SD] [TN] [TX] {UT} [VT] [VA] [WA] [Wv] [w] {wyj] _ [PR]

Full Marme (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States" or check INAIVIAUAT SEAIESY..........vreureerererecrsecr s esree s seaseressiesssassessessenssessnssnssmsessessssensseseeennes L] Al St21ES
[AL] [AK] [AZ] [AR] [CA] {CO} CT} [DE] [DC] {FL] [GA] (HI] (ID]
[1L] [N} {1A] [KS) [KY] [LA] IME] [MD]  [MA] M) [MN]  [MS] [MO]
[MT] [NE] iNV] [NH| (NJ) [NM] [NY] {NC) [ND} (OH} [OK] [OR] [PA]
[R1] [SC) [SD] [T [TX] (UT) [vT] [va) [WA] [WV] fwn __ [wY]) [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” o check iNGividual STALES) ... cucouerrerrcrcceenerms s srmssssssrisssssssssssessssensimsmassnsssessissensssassmsssessreonsss 1) Al SALES
[AL] [AK] [AZ] [AR] [CA] [co] [CT] {DE] [DC] [FL] [GA} [HI] [1D]
(L] [IN] {1A] [KS] [KY] [EA] [ME] MD] [MA] M [MN] [MS) [MO]
[MT) [NE] [NV] [NH] (NJ) [NM] [NY) [NC] [ND] [OH] {OK] [OR] {PA]
[RI] [5C] [SD] [TN] [TX] [uT} [v1] [VA] [WaA] _ [Wv]  [W]] [wy] (PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter
0" if answer is "none” or "zero." If the transaction is an exchange offering, check this box [] and indicate in
the colunms below the amounts of the securities offered for exchange and already exchanged.

Type of Security
Debt
Equity
B Common [Preferred
Convertible Securities (MCIUAINE WAITATIE} 1o s s s b1 et s s b s sirea e sessnscne
PATTNETSIED IMEEPESES ..ot ier et et et ehseet b s s b £ e b £ e p e et eep e pen et et e
RO (SPECIEY Laurrieuiriiariimriicsttas i s s seis s e b b e b 484444 4 e84 1R IR AR 8o Hab AR 4 bbb e
Total.. e s
Answer afso in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dotlar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securitics and the aggregate dollar amount of their purchases on the total lines. Enter “0™ if
answer is “none” or “zero.”

A CCTR B0 VBl 0TS e et reracr e reertemteereaeseremes e m s se e s ses em e beme se e se st s ae s e 1 e £ et e e et senr e s et
Non-accredited INVeSTOrs ..o
Total (for filings under Rule 504 only)........ocviiinm i e s
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering

RUEE 505 ... vevrrerssresesnsssmsemcreseseneramesesreaes imesmsneseenesenns seremtees e smesmse sme b bed edd s ah AT AT AL LA LR 12T AL Ah o4 44 he B fe b bbb v e rica
REBUIBLION A .. oo ittt i s L b b r ey 44Ty 47 Yoy £ 12 £ e 1o A a4 4 St SRR e R R e e e e e
RULE 0% ..1vivvimiereirisime e vmeere et es retetaese sos e ease e st aes e emt sot s ee bt et sams an st et £ eme s ae et emt s b be b 0 d b et e b e e ere e AR b0

7 O O OO

4. a. Fumnish a statement of all expenses in connection with the issuance ang distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to Tuture contingencies. If the amount of an expenditure is not known, furnish an estimate and check
the box to the left of the estimate.

TraNSTET ABENES FEES 1oeivctiiiriiesictiniirenrasimren s et smses sr s e s asas vecasr sess b s b s s s bt st bs e v s o
Printing and ENGraving COSIS ........ouuimmniimimms e iatvsssses e snss s sy sessns e o s sttt sh e e
LAY FRES ..ot e R e e
ACCOUNTNE FBESE...vvvrreivevree s iecressasiems s sess i bebac o2 b4 441 4 b4 a8 1414084 0 P81 A1 TR SRR 0 PS8R 90405t s
ENGINEEMNE FORS ..ottt ettt s b e bbb b s
Sales Commissions (specify finders' fees separately)................

Other Expenses ({denfify). ..o iemriimimnsmsssasam,

) OO SOt

Aggregate Offering
Price

$

Amount Already
Sold

$

$ 5,757,500

$5,757,000*

$

$

s

3

$

$

$ 5,757,500

$ 5,757,000*

Number Investors

Agpregate
Dollar Amount of
Purchases

$ 5,015,000

§ 742,500*

$

Type of
Security

Dollar Amount
Sold

| e

XOODOOR OO

$

$

§ 140,000

§

$

$

s

$ 140,000

* Based on the relative price of the Company's Series A Convertible Preferred Stock, the value attributed to the common stock issued in this

offering is reasonably expected to be no greater than $742,500.




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4. b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total
expenses fumnished in response to Pari C - Question 4.a. This difference is the "adjusted gross proceeds to the

issuer.” $ 5,617,500

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of
the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the
left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b. above,

Payments to
Officers, Directors,
& Affiliates Payments To
Others
SAITIES ARG FEES..o.ccovrerenrisrromars s sars emeser s s st et estsessc s s sesss st sest s ses s ssstsssnsansmsersessesmnssranssrsensseensss B9 9 90,000 B s 10,000
PUCHESE OF FEAL ESIAIC ... ee e e cervaertsnve e va s ssssaas st et bat s et eet s s sssnasemsnmssseeseeenesssensesessemeeseeneeneeene LD § Os
Purchase, rental or leasing and installation of machinery and eQUiPMENt....c..ccvvvimrmmrimnraianrmenmiesmsiees 18 Os
Construction or leasing of plant buildings And FACIlITES.......eers s et sabe e essenssens Os Os
Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another issuer as § 742,500
PUTSUANE £0 8 ITIETEET Yoot tueteseueacureseieset s esrass s sastscerans s s ses e s drs 478 £ e8 4o 17804 880 40§48 4408 4688080840004 420t bk a e
Repayment of indebtedness ... i it stase e st ens s s saresesssssetesesssssmtemsssseresessmveesenrenns | L) § Os
WOTKINE CEPIAL. .. ceeveer ettt et et eme et s ettt s s s s b ams s se s s s s nensantanssntrensensosnnsts L] $ 4,775,000
Other {specify): Os Os
COLUMIN TOALS c-..ecemsresseercrcarerems e ssmssessonsm s sens s s sat e s s ssanes s sssenss s ssssssansenrrssnsnetonssonsenssnreonreres G $ 90,000 & $ 5,527,500
Total Payments Listed (colimn t0tals 8dde)........coc. oo s iesssssessessiee s teesetssstesmseesons semsenees s 5617,500
D. FEBERAL SIGNATURE

The issuer has duly czused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following signature constitutes
an undertaking by the issuer to fumish 1o the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any

non-accredited investor pursuant to paragraph (b)(2) of Rule 502. T
Issuer (Print or Type) Signatire 4 Date
Envista Corporation ; - January Z l’f , 2007
Name of Signer (Print or Type) Title of S@lc‘;(j%“ or Typey—"
Richard D. Fiery, Jr. Chief Execufive Officer, President, and Treasurer

{Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.) |

ATTENTION




